Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

0 0 A

Nate: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

To:
Division of Corporations .
Fax Humbex : (BE0)EB17-6380 - ‘
From; LT T '.—e -
Account Name : C T CORPORATION SYSTEM mBe 'E‘:
Account Number : FCAQ00000023 RS IY-
Phone : {850)222-1092 ro oz r’
Fax Number : (85Q)878-5368 R
&e g OO \'i'\
e, !
r - =0 it
el <% ot
**Enter the email addreas for thias business entity to be used for fu Y ”’_ <) ;
anmial report mallinge. Enter only one emall address please.** ._Y’C;‘fqu -
iy ™2
Email Address: i} L
e MERGER OR SHARE EXCHANGE
T SRR
o iz Deere & Company
O e 53 —m
L3 = ST ICertiﬁcate of Status [:0_:[
fi-:i = P [Certified Copy 0 |
i V= T
(J‘ 2R |Pag:e Count 09
Ly o2 .uy Estimated Charge $70.00
IEE g
|
N I e
— Y
Electronic Filing Menu

Corporate Filing Mema Help 3 i E) /

https://efile.sunbiz.org/scripte/efilcovr.exe 3/15/2012



03/15/2812 15:32 6022774792 CT CORP

COVER LETTER
TO:  Amendment Seetion
Division of Corporations
SUBJECT: Desrt: & Company
: HName of Surviving Corportion

The enclosed. Articles of Merger and fee are submitted for filing.

Please return all correspondence conceming this matter to following!

Michael C, Rubine
Canlnel Porson

Deere & Company
Firm/Company

One John Dexre Place
Adldress

Moline, |llinols 61263
City/Stots ond Zip Codo

RubinoMicheelC@JohnDeore.com
E-mai] address: {to be used for futurd annual cépert notification)

For further Information concerning this maner, piease cajl:

Michat) C, Rubine At{_ 3% 6541
Name of Contnet Perion " Aron Code & Deytime Telephone Numbor

E Certified copy (optional) $3.75 (Piesse tend on ndditionx] copy of your document 3t » certifled copy &t requested)

- STREET ADDRESS: . MAILING ADDRESS:.
Amendment Section Amendment Sectlon
Division of Corporations - Division of Corporations
Clifton Building - P.O. Box 6327
2661 Executive Center Circle Tallahasses, Florlda 32314

Taliahassee, Florida 32301

FLOM - b20OUHA0 LY Cyatm Online
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ARTICLES OF MERGER "

(Profit Corporations)

&
F%

The Following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursvam to section 607.1105, Florida Statistes.

First: The name and jurigdiction of the supviying corporation:

Name Jurisdigtion Doecument Number
(f known! applicable)
Deere & Company Delawars 0522909

Second: The namo andl jurisdiction of each merging corporation:

Namg ' Jutisdietion Document Numbey
(I known/ applicablo)
Grert Dene Power Bquipment, Int, Florida P2G000035232

Third: The Plan of Merger Is attached:

Fourth: The merger shall become effective on the date the Arlicles of Merger arc filed with the Florida
Department of Srate.

OR 3 7 Mo 72012 (gnter s specific date. NOTE: An effective dote cannol be prier o the data of fillng or more
than 90 days afier meorger Tile date,}

Fitth: Adoption of Merger by surylylug corporation - (COMPLETE ONLY ONE STATEMENT)

'l\\\'l“w‘ \6 ootk
nd U gallh

The Plan of Merger was adapted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
March {3, 2012 and shargholder approval was not required.

Sixth; Adoption of Merger by erging corporation{s) (COMPLETE ONLY ONE §TATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(:s) on
Mareh 13, 2012 and sharcholder approval was-not required.

(Arteach additionol sheefs If necessary

FLOGE - BE0U2008 C T Spysem Duliim
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Sevonth; SIGNATURES FOR EACH CORPORATION
Name of Corporation i

Dirsctor

Deere & Company . - /%"-{f@%'

CT CORP

d nted Name o

" Oregory R. Noc, Seqrolary

PAGE P4/89

dividuai i

Grogory R. Nog, Secrotary

Great Dane Powar Bquipmenl. Inc. Aﬁ.’ ﬁ % }A.

FLOMY . KBA72000 € T Syaiema Ondire
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MENT AN E GER

This AGREEMENT AND PLAN OF MERGER (this "Agreement”), dated as of
March 15, 2012, I8 entered into by and between Deere & Company, & Delaware
corporation (the "Parent’), and Graat Dane Power Equipment, inc., a Florida corporation
(the “Subsidiary®). The Parent and the Subsidiary ara hereinafter sometimas collectively
referred to as the "Q_Qmm_a_nt_g_mmmjg@“.

WITNESSETH:

WHEREAS, the Subsidlary is a corporation duly organized and existing under the
laws of the State of Florida;

WHEREAS, the Parent is a corporation duly organized and existing under the
taws of the State of Delaware;

WHERAS, the Parent is the holder of 100% of the capitel stock of the Subsidiary
issued and outstanding as of tha date hereof (the "Subsidiary Canital Stock”); and

WHEREAS, the Board of Diractors of the Subsidlary and the Chie! Financial
Cfficer of the Parent, acting pursuant to authority granted o him pursuant 1o certaln
Appropriation Progedures duly adopted by the Board of Diractors of the Parent at a
meeting held on May 28, 2008, have determined that it is advisable and in the best
interests of each of such corporation and its respective stookholders that the Subsidiary
merge with shd Into the Parent upon the tarms and subject to the conditions set forth in
this Agreamsnt. |

NOW THEREFORE In consideration of tha premises and mutual agraaments

and covenants get forth herem the Parent and the Subsidiary, Intending to be lagalty

bound, heraby agree ag follows:
1. Merger. The Subsidiary shall be merged with and into the Parant (the

"Merger} such that the Parent shall ba the surviving corporation (hereinafler sometimes

FAGE 85/89
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refarred to as the "Surviving Corporation”). Appropriate documents necessary to
effectuats the Merger shall be filod with the Secretary of State of the State of Delawaré
pursuant to the General Corporation La\;v of the Slate of Delaware {the "DBCL") and with
the Department of State of ihe State of Florida pursuant to the Florlda Statutes {the
“Florida Statutes™), and the Merger shall become effectlve et the time provided by
applicable law; providad, however, that for accounting purposes the effactive date of tha
Marger shall ba ag of March 18, 2012 (the "Effactive Tims").

2, Ggyernlng Documants. The Restated Certificate of Incorporation of the
Parent, as in e‘ffdlct immediately prior to the Effective Tima, shall be the Certificate of

tncorporation of !he Surviving Corporation without change or amendment and the
Bylaws of the F'ai'eni as in effact Immediataly pnor 1o the Effective Time, shall be the
Bylaws of the SurLlwng Corporation without change or amangment,

3. QdL_Q_Q_[Ld_Q@_QIQ,L&. The parscns who ame officers and directors of
the Parent immadllateiy prior to the Effective Time shall, immediately after the Effective
Time, be the ofﬁ?era end directors of the Surviving Corporation, without change, until
thelr respective sg[mcessors have beeh duly electad and gualffied In accordange with the
Certlficate of lncoi'poratlon and Bylaws of the Surviving Corparation,

4, El%ect of the Merper. At the Effective Time, the separate corporate
axistence of the glubsidiary shall cease. At the Effective Time, the Merger shall have the
efiacta nst forih I'!fll Sections 258 of the DGCL and 807.1106 of the Florida Stalutes, bs

applicabls. i

- 5, - - Further Ascurancés. From bims to time, as and when required by the |

Surviving Corporstion or by i3 successors or assigns, thers shall be executsd and
delivarad on bahl:lf of the Subsidiary all such deeds and other instruments, and there
shall be taken or|caused to be taken by It alt stch further and other action, as shall be

appropriate, advisable or necessary in order to vest, perfect or conflrm, of record or

FPAGE ©b6/839
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otherwise, in the! Burviving Corporation the title to and possession of all property,

interests, assets, ifights, privileges, immunities, powers, franchises and authority of the

Subsidiary, and ¢therwise to carry out the intent and'purpqsas of this Agreement, The
officars and directors of the Surviving Corporation are fully euthorized In the name and

on behalf of tha Subskfiary or otharwlse to take any and all such action and to exscute

and dellver any and ail such deeds and other instrumants.

6, ey 8. At the Effoctive Time, by virue of the Merger
and without any ellcﬂon on the part of the holder thereof, 8l) of the shares of Substdliary
Capital Stock shaLl be cancelled without consideration, Each share of common stock of
the Parent issued and outstanding immediately prior to the Effective Time shall remain

outstanding following the Effective Time.
7. Ce . At and after the Effective Time, all of the outstanding

certificatos which immediately prior to the Effective Time evidenced shares of SBubsidiary

Capilal Stock shall be cancelled,

8. Ar_&L endment. The Parent and the Subslidlary, by mutual cansent, may-

amend, modify -o]’ supplement this Agreameant at any time prier {¢ the Effective Time
pursuant to a written instrument.

9. IeJLgl ination. This Agresment may be terminated and the Merger and
other transactianL-herem provided for may be .abandoried at any time prior to the
Effective Time if the Board of Directors of elther the Parernt or the Gubsidiary determines

that the oonsum!nat]on of the tfransactions contempiated hereby would not, for any

© reason, bein th% best Interests -of the Constituent Corporations and their respective

stockholdare. In L‘le event of such tarmination and sbandonment, this Agreement shall
bacoma vold E’T‘L nelthar tha Parant nor the Subsidlary nor any of thelr reapettive

stockholdars, dichtom or officers shall have any liability with respect to such termination

and abandonmant.

PAGE B7/89



@3/15/2812 15:3%2 6R22774792 CT CORP PAGE BB8/89

10.  Desgriptive Headings. The deseriptive headings herein ara Inserted for
convenience of reference only and are not intehded to be part of or to affect the meaning
or Interpretation of this Agreement. .

1. Entiro Agreement. This Agreement constitutes the eitire agreament
hetwaen the parties harefe regarding the sdbject mattar hereof and supersedes all prior
agreamants and undertakings, beth written and oral, between the parties hereto
regarding such subjact matter. . .

12, M’M- This Agreemeni shall be governed by, and conatrusd In
acoordance with, the Jaws of the Siate of Delaware.

13, Qq,unj_gm,gzg This Agresment may be execuled in one or more
counterparts. Each such counterpant hereot shall bs deemed to be an original
Instrument, but sll such counterparts together shalt constitute one agreemant,

[signature page foillows]
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IN WITNESS WHEREQF, the parties hereto, pursuant to the approval and
authority given by resoiutions adopted by the Board of Directors of the Subsidiary and
the Chief Financial Officer of the Parent, respectively, have caused this Agreament to be
executed and delivered as of the date first writtan above.

DEERE & COMPANY,

a Delawars corporation

By, d"‘”"l 4?"9'”‘

Nama: David C. Everitt

Title: President, Agriculturs ang Turf
Divislon, North Amearica, Asia,
Australla, Sub-Saharan and South
Africa and Global Tractor and Turf
Products

ATTEST:

o /ﬁ_y/?}b

Name; Gregory R. Noe
Title: Secrefary

GREAT DANE POWER
EQUIPMENT, INC.,
a Florida comporation

oy, lleanl € fondy
Name: David C. Everit
Title: President

ATTEST:

o Sl i

Name: Gregory R. Noe
Thle: Secratary
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